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OIL,  GAS  AND  MINERAL  LEASE 

THIS  AGREEMENT  made  this  27th  day  of  Mav  .  2008,  between  Khamla  Phommavongsa  and  spouse,  Bausri  Ert>„  Lessor  (whether 
one  or  more),  whose  address  is:  $420  Kennedy  Court,  Watauga,  TX  76148-2522,  and  XTO  Energy  Inc.,  whose  address  is:  81 0  Houston  St.,  Fort 
Worth,  Texas  76102,  Lessee,  WITNESSETH: 

1 .  Lessor,  in  consideration  of  ten  dollars  and  other  valuable  consideration,  receipt  of  which  is  hereby  acknowledged,  and  of  the  covenants  and 
agreements  of  Lessee  hereinafter  contained,  does  hereby  grant,  lease  and  let  unlo  Lessee  the  land  covered  hereby  for  the  purposes  and  with  the 
exclusive  right  of  exploring,  drilling,  mining  and  operating  for,  producing  and  owning  oil,  gas,  sulphur  and  all  other  minerals  (whether  or  not  similar  to 
those  mentioned),  together  withlhe  right  to  make  surveys  on  said  land,  lay  pipe  lines,  establish  and  utilize  facilities  for  surface  pr  subsurface 
disposal  of  salt  water,  construct  roads  and  bridges,  dig  canals,  build  tanks,  power  stations,  telephone  lines,  employee  houses  and  other  structures 
on  said  land,  necessary  or  useful  in  Lessee's  operations  in  exploring,  drilling  for,  producing,  treating,  storing  and  transporting  minerals  produced 
from  the  land  covered  hereby  or  any  other  land  adjacent  thereto.  Theland  covered  hereby,  herein  called  "said  land,  is  located  in  the  County  of 
Tarrant,  State  of  Texas,  and  Is  described  as  follows: 

0.212  acres,  more  or  less,  out  of  the  S.  Drew  Survey,  Abstract  No.  419  and  being  Lot  2,  Block  18,  of  the  Greenfield  Village  Addition,  an 
Addition  to  the  City  of  Watauga,  Tarrant  County,  Texas,  according  to  the  plat  thereof  recorded  In  Volume  388-134,  Page  48  and  49,  Plat 
Records,  Tarrant  County  Texas  and  being  those  same  lands  particularly  described  in  a  Special  Warranty  Deed  with  Vendor's  Lien  dated 
November  9, 1990,  from  the  Secretary  of  Veteran  Affairs,  an  Officer  of  the  United  States  of  America,  to  Khamla  Phommavongsa  and  spouse, 
Bausri  Erb,  recorded  thereof  In  Volume  10103,  Page  733,  Deed  Records,  Tarrant  County,  Texas  and  amendments  thereof,  Including  streets, 
easements  and  alleyways  adjacent  thereto,  and  any  riparian  rights. 

This  is  a  non-development  Oil,  Gas  and  Mineral  Lease,  whereby  Lessee,  its  successors  or  assigns,  shall  not  conduct  any  operations,  as  defined 
herein,  on  the  surface  of  said  lands.  However,  Lessee  shall  have  the  right  to  pool  or  unitize  said  lands,  or  part  thereof,  with  other  lands  to  comprise 
an  oil  and/or  gas  development  unit  It  is  the  intention  of  Lessor  to  allow  Lessee  to  explore  for  oil  and/or  gas  without  using  the  surface  of  Lessor  s 
land  for  any  operations.  This  clause  shall  take  precedence  over  any  references  to  surface  operations  contained  within  the  preprinted  portion  of  this 
lease. 

This  lease  also  covers  and  includes,  in  addition  to  that  above  described,  all  land,  if  any,  contiguous  or  adjacent  to  or  adjoining  the  land  above 
described  and  (a)  owned  or  claimed  by  Lessor  by  limitation,  prescription,  possession,  reversion,  after-acquired  title  or  unrecorjaad  instrument  or  (o) 
as  to  which  Lessor  has  a  preference  right  of  acquisition.  Lessor  agrees  to  execute  any  supplemental  instrument  requested  by  Lessee  for  a  more 
complete  or  accurate  description  of  said  land.  For  the  purpose  of  determinng  the  amount  of  any  bonus  or  other  payment  hereunder  said  land  shall 
be  deemed  to  contain  0.212  acres,  whether  actually  containing  more  orless,  and  the  above  recital  of  acreage  in  any  tract  shall  be  deemed  to 
be  the  true  acreage  thereof.  Lessor  accepts  the  bonus  as  lump  sum  consideration  for  this  lease  and  all  ngnts  and  options  hereunder. 

2.  Unless  sooner  terminated  or  lower  kept  in  force  under  other  provisions  hereof,  this  lease  shall  remain  in  force  for  a  terrn  of  3  .years 
from  the  date  hereof,  hereinafter  called  •primary  term,"  and  as  long  thereafter  as  operations,  as  hereinafter  defined,  are  conducted  upon  said  land 
with  no  cessation  for  more  than  ninety  (90)  consecutive  days. 

3.  As  royalty,  Lessee  covenants  and  agrees:  (a)  To  deliver  to  the  credit  of  Lessor,  in  the  pipe  line  to  which  Lessee  may  connect  its  wells,  the 
equal  25%  part  of  all  oil  produced  and  saved  by  Lessee  from  said  land,  or  from  time  to  time,  at  the  option  of  Lessee,  to  pay  Lessor  the  average 
DcWrn^etprice  of  such  25%  part  of  such  oil  at  the  wells  as  of  the  day  ft  is  run  to  the  pipe  line  or  storage  tanks,  Lessor's  interest,  In  either 
case,  to  bear  25%  of  the  cost  of  treating  oil  to  render  it  marketable  pipe  line  oil;  (b)  To  pay  Lessor  on  gas  and  casmghead  gasproduced  from 
said  land  (1 )  wnensotd  by  Lessee  25%  of  the  amount  realized  by  Lessee,  computed  at  the  mouth  of  %  wel,  or  (2fwhen  used  by  Lessee  off 
said  land  or  in  the  manufacture  of  gasoline  or  other  products,  the  market  valueLat  the  mouth  of  the  weJl^ofjJ|%^juch  gas  andcasinghead  gas| 
fc)  "*       -*--'"•""  """  *~  "  ° 


pooled,  capable  of  producing  oil  or  gas,  and  all  such  wells  are  shut-in,  this  lease  shall,  nevertheless,  continue  In  force  as  though  operations 
were  being  inducted  on  said  land  for  so  long  as  said  wells  are  shuHn,  and  thereafter  this  lease  may  be  continued  in  force  as  if  no  shut-in  had 
occurred.  Lessee  covenants  and  agrees  to  use  reasonable  diligence,  tociroduce^lize,  or  market  the  minerals  ^^^.^W^^^l 
said  wels,  but  in  the  exercise  of  such  cWgence,  Lessee  shall  nofbe  oHigated  to  install  or  fumsh  facilities  other  than  well  faaHties  and  ordinary  lease 
facilities  of  flow  lines,  separator,  and  lease  tank,  and  shal  not  be  required  to  settle  abor  trouble  or  to  maritet  gas  upon  unacceptable  to 
Lessee.  If,  at  any  timeortimes  after  the  expiration  of  the  primary  term,  all  such,  wells  are  shuhnfpra  periodof  ninety  consecutive  days,  and 
during  such  time  there  are  no  operations  on  said  land,  then  at  or  I before  theexpirabon  of  said  ninety  day  period,  Lessee  shal I  pay  or  tender^ 
checker  draft  of  Lessee,  as  royalty,  a  sum  equal  to  one  dollar  ($1 .00)  for  each  acre  of  land  then  cc^ered  hereby.  Lessee  shall  make  Ike  payments 
or  tenders  at  or  before  the  end  of  each  anniversary  of  the  expiration  of  said  ninety  day  period  if  upon  such  anniversary -this  lease  s  bang 
continued  in  force  solely  by  reason  of  theprovisions  of  this  paragraph.  Each  such  payment  or  tender  shall  be  made  to  the  parties  who  at  the  time 
of  payment  would  be  entitled  to  receive  the  royalties  which  would  be  paid  under  this  lease  if  the  wells  were  producing,  and  may  be  deposited  in 
such  bank  as  directed  by  Lessor,  or  its  successors,  which  shall  continue  as  the  depositones,  regardless  of  changes  in  the  ownership  of  shut-in 
royalty.  If  at  any  time  that  Lessee  pays  or  tenders  shut-in  royalty,  two  or  more  parties  are,  or  dam  to  be,  entitled  to  receive  same.  Lessee  may, 
in  lieu  of  any  other  method  of  payment  herein  provided,  pay  or  tender  such  shut-in  royalty,  in  the  manner  above  specified,  either  jointly  to  such 
parties  or  separately  to  each  in  accordance  with  their  respective  ownerships  thereof,  as  Lessee  may  elect  Any  payment  hereundermay  be  made 
by  check  oVdraft  of  Lessee  deposited  in  themai  or  delivered  to  the  party  entitled  to  recede  payment  or  to  a  depository  bank  provided  for  above  or, 
or  before The  last  date  for  pXrnent.  Nothing  herein  shall  impair  Lessee's  rigrtto release  as  prwided  m  paragraph  5hereof.  tathe  eventof 
a^nment  of  this  lease  in  whole  or  in  part  liability  for  payment  hereunder  shall  rest  exclusively  on  the  then  owner  or  owners  of  this  lease,  severally 
as  to  acreage  owned  by  each. 

4.  Lessee  is  hereby  granted  the  right,  at  its  option,  to  ped  or  un^a^  govered^ttiis  lease, 
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time  established,  or  afterertergement  are  permitted  or  required  under  any  awemmental  rule  or  order  for  the  drilling  or  operation ion a iwai iai  a 
rSulaVlc^tioabr  for  obtainingmaximum  allowable  from  any  well  to  be  drilled,  drilling,  pr  already  drilled  any  such  unit  may  be  e^shedor 
enlarged  to  conform  to  the  size  permitted  or  required  by  such  governmental  order  or  rule.  Lesseesha  I  exercise  sadopapji .as  to each dmredurit 
by  executing  an  instrument  identifying  such  unit  and  filing  it  for  record  in  the  ptfclic  office  in  which  thislease  is  recorded.  Sue*  unit  shall  become 
effective  as  of  the  date  provided  for  insaid  instrument  or  instruments  but  if  said  instrument  or  instruments  make  no  such  prevision,  then  such  unit 
shall  become  effective  on  the  date  such  instrument  or  Insfruments  are  so  filed  of  record-Each  of  ^options may beexeraaed  by  Lessee  at  any 

for  all  purposes ' 


The  owner  of  the  reversionary  estate  of  any  term  royalty  or  mineral  estate  agrees  mat  me  eomm  or  royaraes  pursu**^ «™  P^W" 
shutnn  royalties  from  a  wel  on  the  unit  shall  satisfy  any  Imitation  of  term  requiring  production  of  oil  or  jasjhejfom^»nc*i 
which  includes  land  not  covered  by  this  lease  shall  not  have  the  effect  of  exchanging  ^eiringany  in^  "^^^ase  (K^^?^3 
limitation,  any  shuMn  royalty  which  may  become  payabte  under  the  lease  befween parties  owing  Wests  in  land  covered I  bythrs i  "easeand 
parties  owning  interests  In  land  not  covered  by  this  lease.  Neither  shalMt  impair  the  right  of  Lessee  to  release  as  Pf^^Pfrf9^,V^^i 
except  that  LeWee  may  not  so  release  as  to  lands  wtthin  a  unit  while  there  are  operations  thereon  for  unitized 1  ™"S^^*^M\eases 
afereleased  as  to  lands  within  the  unit  At  any  time  while  this  lease  is  in  force  Lessee  may  dissolve  any  unit  established  nereuidajby  ffllrwfor 
record  in  the  public  office  where  this  lease  Is  recorded  a  declaration  to  that  effect  if  at  that  time  there  Is  no  united  mjfj^  ^ng^u^  from 


8.  The  rights  and  estate  of  any  party  hereto  may  be  assigned  from  time  to  time  in  whole  or  in  part  and  as  to  any  mineral  or  horizon.  All  of  the 
covenants,  obligations,  and  considerations  of  this  lease  shalfextend  to  and  be  binding  upon  the  parties  hereto,  their  heirs,  successors,  assigns, 
and  successive i  assigns.  No  change  or  division  in  the  ownership  of  said  land,  royalties,  or  other  moneys,  or  any  part  thereof,  howsoever  effected, 
shall  increase  the  objgations  or  dimmish  the  rights  of  Lessee,  including,  but  notlimited  to.  the  location  and  drilling  of  wells  and  the  measurement 
of  production.  Notwithstanding  any  other  actual  or  constructive  knowledge  or  notice  thereof  of  or  to  Lessee,  its  successors  or  assigns  no 
change  or  division  in  the  ownership  of  said  land  or  of  the  royalties,  or  other  moneys,  or  the  right  to  receive  the  same,  howsoever  effected,  shall 
be  binding  upon  the  then  record  owner  of  this  lease  until  sixty  (60)  days  after  there  has  been  furnished  to  such  record  owner  at  his  or  its  principal 
place  cff  business  by  Lessor  or  Lessors  heirs,  successors,  or  assigns,  notice  of  such  change  or  division,  supported  by  either  originals  or  duly 
certified  copies  of  the  instruments  which  have  been  properly  filed  for  record  and  which  evidence  such  change  or  division,  and  of  such  court 
records  and  proceedings,  transcripts,  or  other  documents  as  shall  be  necessary  in  the  opinion  of  such  recorcf  owner  to  establish  the  validity  of 
such  change  or  division.  If  any  such  change  in  ownership  occurs  by  reason  of  the  death  of  the  owner,  Lessee  may,  nevertheless  pay  or  tender 
such  royalties,  or  other  moneys,  or  part  thereof,  to  the  credit  of  the  decedent  in  a  depository  bank  provided  for  above. 

9.  In  the  event  Lessor  considers  that  Lessee  has  not  complied  with  all  its  obligations  hereunder,  both  express  and  implied,  Lessor  shall  notify 
Lessee  in  writing,  setting  out  specifically  in  what  respects  Lessee  has  breached  this  contract.  Lessee  shall  then  have  sixty  (60)  days  after  receipt 
of  said  notice  within  which  to  meet  or  commence  to  meet  all  or  any  part  of  the  breaches  alleged  by  Lessor.  The  service  of  said  notice  shall  be 
precedent  to  the  bringing  of  any  action  by  Lessor  on  said  lease  for  any  cause,  and  no  such  action  shall  be  brought  until  the  lapse  of  sixty  (60)  days 
after  service  of  such  notice  on  Lessee.  Neither  the  service  of  said  notice  nor  the  doing  of  any  acts  by  Lessee  aimed  to  meet  all  or  any  of  the 
alleged  breaches  shall  be  deemed  an  admission  or  presumption  that  Lessee  has  failed  to  perform  all  its  obligations  hereunder.  If  this  lease  is 
canceled  for  any  cause,  it  shall  nevertheless  remain  in  force  and  effect  as  to  (1)  sufficient  acreage  around  each  well  as  to  which  there  are  operations 
to  constitute  a  drilling  or  maximum  allowable  unit  under  applicable  governmental  regulations,  (but  in  no  event  less  that  forty  acres),  such  acreage 
to  be  designated  by  Lessee  as  nearly  as  practicable  in  the  form  of  a  square  centered  at  the  well,  or  in  such  shape  as  then  existing  spacing  rules 
require;  and  (2)  any  part  of  said  land  included  in  a  pooled  unit  on  which  there  are  operations.  Lessee  shall  also  have  such  easements  on  said  land 
as  are  necessary  to  operations  on  the  acreage  so  retained  and  shall  not  be  required  to  move  or  remove  any  existing  surface  facilities  necessary 
or  convenient  for  current  operations. 

10.  Lessor  hereby  warrants  and  agrees  to  defend  title  to  said  land  against  the  claims  of  all  persons  whomsoever.  Lessor's  rights  and 
interests  hereunder  shall  be  charged  primarily  with  any  mortgages,  taxes  or  other  liens,  or  interest  and  other  charges  on  said  land,  but  Lessor 
agrees  that  Lessee  shall  have  the  right  at  any  time  to  pay  or  reduce  same  for  Lessor,  either  before  or  after  maturity,  and  be  subrogated  to  the 
rights  of  the  holder  thereof  and  to  deduct  amounts  so  paid  from  royalties  or  other  payments  payable  or  which  may  become  payable  to  Lessor 
and/or  assigns  under  this  lease.  If  this  lease  covers  a  less  interest  in  the  oil,  gas,  sulphur,  or  other  minerals  in  all  or  any  part  of  said  land  than  the 
entire  and  undivided  fee  simple  estate  (whether  Lessor's  interest  is  herein  specified  or  not),  or  no  interest  therein,  then  the  royalties  and  other 
moneys  accruing  from  any  part  as  to  which  this  lease  covers  less  than  such  full  interest,  shall  be  paid  only  in  the  proportion  which  the  interest 
therein,  if  any.  covered  by  this  lease,  bears  to  the  whole  and  undivided  fee  simple  estate  therein.  All  royalty  interest  covered  by  this  lease  (whether 
or  not  owned  by  Lessor)  shall  be  paid  out  of  the  royalty  herein  provided.  This  lease  shall  be  binding  upon  each  party  who  executes  it  without 
regard  to  whether  it  is  executed  by  all  those  named  herein  as  Lessor. 

1 1 .  If,  while  this  lease  is  in  force,  at,  or  after  the  expiration  of  the  primary  term  hereof,  it  is  not  being  continued  in  force  by  reason  of  the  shut-in 
well  provisions  of  paragraph  3  hereof,  and  Lessee  is  not  conducting  operations  on  said  land  by  reason  of  (1)  any  law,  order,  rule  or  regulation, 
(whether  or  not  subsequently  determined  to  be  invalid)  or  (2)  any  other  cause,  whether  similar  or  dissimilar,  (except  financial)  beyond  the 
reasonable  control  of  Lessee,  the  primary  term  hereof  shall  be  extended  until  the  first  anniversary  date  hereof  occurring  ninety  (90)  or  more 
days  following  the  removal  of  such  delaying  cause,  and  this  lease  may  be  extended  thereafter  by  operations  as  if  such  delay  had  not  occurred. 

1 2.  Lessor  agrees  that  this  lease  covers  and  includes  any  and  all  of  Lessor's  rights  in  and  to  any  existing  well(s)  and/or  wellbore(s)  on  said 
land,  other  than  existing  water  wells,  and  for  aP  purposes  of  this  lease  the  re-entry  and  use  by  Lessee  of  any  existing  well  and/or  wellbore  shall  be 
deemed  the  same  as  the  drilling  of  a  new  well. 

13.  Notwithstanding  anything  to  the  contrary  contained  in  this  lease,  at  the  option  of  Lessee,  which  may  be  exercised  by  Lessee 
giving  notice  to  Lessor,  a  wed  which  has  been  drilled  and  Lessee  intends  to  frac  shall  be  deemed  a  well  capable  of  producing  in  paying 
quantities  and  the  date  such  well  is  shut-in  shall  be  when  the  drilling  operations  are  completed. 

14.  As  a  result  of  land  development  in  the  vicinity  of  said  land,  governmental  rules  or  ordinances  regarding  well  sites,  and/or  surface 
restrictions  as  may  be  set  forth  in  this  lease  and/or  other  leases  in  the  vicinity,  surface  locations  for  well  sites  in  the  vicinity  may  be  limited 
and  Lessee  may  encounter  difficulty  securing  surface  location(s)  for  drilling,  reworking  or  other  operations.  Therefore,  since  drilling, 
reworking  or  other  operations  are  either  restricted  or  not  allowed  on  said  land  or  other  leases  in  the  vicinity,  it  is  agreed  that  any  such 
operations  conducted  at  a  surface  location  off  of  said  land  or  off  of  lands  with  which  said  land  are  pooled  in  accordance  with  this  lease, 
provided  that  such  operations  are  associated  with  a  directional  well  for  the  purpose  of  drilling,  reworking,  producing  or  other  operations 
under  said  land  or  lands  pooled  therewith,  shall  for  purposes  of  this  lease  be  deemed  operations  conducted  on  said  land.  Nothing 
contained  in  this  paragraph  is  intended  to  modify  any  surface  restrictions  or  pooling  provisions  or  restrictions  contained  in  this  lease, 
except  as  expressly  stated. 

1 5.  The  consideration  paid  for  this  lease  shall  also  constitute  consideration  for  an  option  to  the  Lessee,  its  successors  and  assigns, 
to  extend  the  initial  three  (3)  year  primary  term  for  a  second  two  (2)  year  term.  This  option  may  be  exercised  anytime  during  the  initial 
primary  term  by  delivery  of  payment  of  an  additional  bonus  of  STO.OOO.OO  per  net  mineral  acre.  The  bonus  payment  shall  constitute 
notice  to  Lessor  of  exercise  of  the  option.  In  the  event  Lessee  elects  to  exercise  this  option  and  makes  the  bonus  payment  provided  for 
above,  then  all  terms  of  this  lease  shall  remain  in  full  force  and  effect  as  if  the  original  primary  term  was  five  (5)  years. 

IN  WITNESS  WHEREOF,  this  instrument  is  executed  on  the  date  first  above  written. 


Khamla  Phommavongsa 


Bausri  Erb 


STATE  OF        l^ftlS  } 


county  of  4nitav&  } ss' 


(ACKNOWLEDGMENT  FOR  INDIVIDUAL ) 


This  instrument  was  acknowledged  before  me  on  the  day  of  Aia.t 


203  §bv  Khamla  Phommavongsa  and  spouse. 


Bausri  Erb. 


